FORM D Y- UNITED STATES

OMBAPPROVAL
SECURITIES AND EXCHANGE CQ Number: 3235-0076
: Washington, D.C. 20 Eduihe: April 30, 2008
' Fsijfiated average burden
: FORM D Rpdurs per respon‘se ...... 16.00
’ .

NOTICE OF SALE OF SECUR SEC USE ONLY
PURSUANT TO REGULATION et Seml
2 SECTION 4(6), AND/OR DATERECEIVED
: UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Off'ermg ([] . check 1fthls is an amendment and name has changed, and indicate change.) o )
Limitéd Partner Interests ™ | s S ey

Filing Under(Check box{es) that apply) E] Rule 504 D Rule 505 [x] Rule 506 E] Sectlon 4(6) I, ULOE

Type olemng [F] New Filing [] Amendment AR

T

E
Name o;f Issuer ( [:] check if this is an amendmentfidw w _ha? Ehfnﬁed.:.in.fi:ljc&iﬁc_t}ﬂ’%ih._. i ._i‘ L.._i: 06064156

1. Enter the information requested about the issuer

’I‘amdlgm Stra\eglc Energy Fund ILLP - k [ .

Address of Executlve Ot‘ﬁces (Number and Street, Clly, Stale Z:p Code) Telephone Number (]ncludlng Area Code)

7204 Timbetloch Place, Suite 280, The Woodiands, Texas 77387 "7 K281)367-8808 ~ - 3

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if diffe?ent fmm Execmive_Ofﬁ_ces)f .
) .

e e — Al e

i 1

Brief Descnmlon ofBusmess } . R

Famd:gm Stmteglc Energy Fund Il, LP w1]] invest pnmanly in oil and gas interests in_ 1he cmshore U.S. Gulf Coa'sl and offshore 1).S. GulfofMexlco areas, as well as.
in geologlcal and geuphysmal data relaled to lhe oxl and gas interests. The Fund will also produr,e and market pmducnon from the oil and gas interests. :

.- e g

— vonetemn | ammatannl 0 o D e b doebretm vae i o+ mimnm ke mm ~ bwe e b e e e e e iee o wm el

Type ofLBusmess Orgamzanon i
D corporation {=] limited partnership, already formed [:] other (please specify):

o : imi i be fi d 1
D business trust : [Z] limited partnership, to be forme | . PROGFRQ:h_

i Month Year |I
Actual or Estimated Date of Incorporation or Organization: [T[3] [affe] [=]Actual [] Esumaied c '
Jurisdiction of Incorporauon or Organization: (Enter two-letter U.S. Postal Service abbreviation for Stale : 8 zms
' CN for Canada; FN for other foreign jurisdiction) m|ﬂ

GENERAL [NSTRUC'I‘IONS .
FederalI : } F'NANC'AL

Who Must File: A]l issuers making an offering of securities in reliance on an exemption under Regulation D or Secnon 46), 17CFR 230.501 etseq. or 15 US.C.
77d(6). ‘

When To File: A notice must be filed no later than 15 days after the {irst sale of securities in the offering, A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it'is due, on the date it was mailed by United States registered or certified mail to that address,

Where To File: U.S. Secufities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Requrred Five (5) copies of this notice must be filed with the SEC, one of which must be manually stgned Any copies not manually signed must be
phm.ocop:es of the manually signed copy or bear typed or printed signatures.

|
Informa.rmn Requiired: A new {iling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be F}Ied with the SEC.

Filing Fee: There is no federal filing fee.

State: i
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securities in those states that have adopted
ULOE a'nd that have adopted this form. Issuers relving on ULOE mwst file a separate notice with the Secunues Administrator in each state where sales
are o be or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law.| The Appendix to the notice constitutes a part of
this notice and must be completed.

1 ATTENTION t

Fa]]ure to file notice in the appropriate states will not resultin aloss ofthe federal exem ptlon Conversely, failure to file the
appropnate federal notice willnotresultin a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

.

. L Persons who respond to the cellection of information conlamed in this form
SEC1972(5-05) are not required to respond unless the form displays a currently valid OMB 1 of 9
contrel number.




114

2, Enter the ihforma{ion requested for the following:

| FEach promoler of the issuer, if the issuer has been organized within the past five years;

e| Eachbeneficial owner having the power to vote or disposc, or dircct the vote or disposition of, 10% or more ofa class of cquity securitics of the issuer.

-! Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

-" Each gen:rai and managing partner of partnership issuers,

El Promoter E‘. Beneficial Owner

[ Exccutive Officer

Dl

Dircctor  [x] General and/or

Managing Partner

Full Na4mc (Last namc f'rst if lndwldual}

Paradigm Straleglc Exploratlon LLC i

g S,

Busmess or Rcmdcnc‘. Address (Number zmd Slreel Cny, Sl:m. le Codc)

‘2204 T:mberloeh Place, Suite. 280 The Woodlands; Texas 77387

Check Box(cs) that Apply: [j] Promoter [[] Beneficial Owner

[x] Execuuve Officer

[] General and/or

n ]
Director
/

' ’ Managing Partner

Full Nain: (Lasl name first, ifindividual)

Nat S Tumer (Managér of General Partner)

¢ g e o e oy

J

Busmcss or R_ts‘IdCIlCC :Addrcss” ‘(Number and Slrecl Cll) bialc e, Zip Codc)
2”04 Tlmberloch Place, Suite 280, The Woodlands Texas 77387

e ]

Check Box(es) thm Apply; [:] Promoter  [] Beneﬁcml Owner

E] Executive Officer

[] General and/or

Director
: Managing Partner

l ull Name (Last nnmc. ﬂrsl if individual)

e e e

Busmcss or Rcstdcncu Addrcss

Check Bm((cs) lhal Apply

{Number : and Sm:el Cny, Stalc Llp Code)

usine - I R - . —
| 2204 Tlmberloch Place Su1te 280, The Woodlands Texas 77387 i o _ ! !
Check Box{es) that Apply: [] Promoter  [7] Beneficial Owner [ Executive Officer [ |Director [] General and/or
: : Managing Partner
I ! .
Ful] Name (Last name first, |{'mdwndual) |
r. t ' —TI . "‘; Tk - - - A e =y Tt T ey s e -‘ ———
TN R .‘MJ HP ..% Linleen e - B . —}‘ .J..Lu. L.I. [ P AP ._]
Business or Residence Address (Number and Slrcct Cny Stﬂle Llp Codc) '
R TSt - e — b e e e ,________1
: T T SO L S PP cod

Check Bot(cs} lhal Appl} [:] Promoter . Beneficial O\mer

[C] Executive Officer

3| Director

[[] General andfor
Managing Partner

Full Name (Last name first, if individual)

o

i

BusmessJor Rc51dcncc Address (Number and Slreet Cny. Slat: Z:p Codc)

- i "1, - — TN T et e
Check B('Jx(cé) that Apply: [:] Promoter [] Beneficial Owner D Executive Officer E] Ditector [ General and/or
: Managing Partner
Iull Name (Lasl name lll’Sl |f1ndW|duaI) !
—_— Sl - . - ; r——— e e s =y
B - P e ) ]
ai 5 . — [ O N [ e = o -
Busmesslor Rcs:dcncc Address (Number and Slrecl C:ly, Slaic le Codc) | |
Check Box(es) lhqi Apply: [} Promoter D Beneficial Owner [T} Executive Officer  [7] Director ] General and/or

i
{ '

Maaaging Partner -

Full Name {Last namg first, if mdmdunl)

e 4 AR S —— -

P -

i .
e ..‘..Mz‘i T S T

o

T T T

Busmcsst)r Residence Address (Number and Street, Cuy, State, Zip Code)

[P - -

v i T T

B Yy

Pl

20f9

(Use blank sheet, or copy and use additional copies of this sheet, as

necessary)




Y

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investers in this offering? . l...oeiicnnn. (=]
Answer also in Appendix, Column 2, if fiting under ULOE.
2. Whatis lhcﬁ minimum investment that will be accepted from any individual? ... e S;Nb\‘— i
: !
| ! : ’ | ! Yes Neo
3. Does the offering permit joint ownership of a single unit? . l [x] |
4, l:ntcr the mformatmn requested for each person who has been or will be paid or given, directly or indirectly, any
colmmlsston or similar remuneration for solicitation of purchasers in connection with sales ofsecurmcs in the offering.
]fa person to be listed is an associated person or agent of a broker or dealer registered with lhle SEC and/or with a state
or states. list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a hmkcr or dealer, you may set forth the information for that broker or dealer only.
F ull Namc (Last name frst if mdlwdual)
-y ‘ S i e e i S s s e S ey
t . _ ¢ 1
Busmcss or Residence Address (Numbcr and Street, Clty, State Zip Code) { ) 7
y e . _ o | I i
Name of Associated Broker or Dealer L. ..
i e . - . : * ‘ %, * T - , X g — ; - :E
Stales m Which Person Listed Has Soltcncd or Intcnds 10 Sollcu Purchascrs
(Chcck “All States”™ or check individual S1A168) oo s {] All States
, (HI]
‘
WA |

.i

-8

P
—

Name (13_1' Associated Broker or Dcalcr
amc ol Assoclated Broker or Licajer i
' 4 - "o . . I,

g e - t — S T T T ST s s e —r

States in Which Person-Listed Has Solicited or [ntends to Solicit Purchasers
{ .
{Check “AII States™ or check individual States) ......ococooeveenenn.

INARRRVA

Full N ame (Last name first, 1f1nd|v1dua|)

JE S R A S A0S S A SUSL

Busmess or Residence’ Addrelss {Number and Strccl Cny Slale le Codc)

i S -1; ~-*}": .- aens TR A A e e 1t o e —

Namc of Assouatcd Brokcr or Dealer

2 TR DR R I, : S SRR B

States in Which Person LIS!.CCI Has Solicited or Intends to Sohcnt Purchnscrs

| .
(Check “All States™ or cheek individual SIBIESY ... oeveoeoeossreseesscceseeeeseeeeessessseemsas e seseesee oo PO

DE
(N] - (Al Ma] ' [MI]

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.)
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|
|

P | {
- |
T ' OF INVESTORS, EXPENSE kNDx_QSF OF PROCEEDS

. Enterthe aggregate offering price of securities includcd in this offering and the total amountlalrcndy
sold Enter *0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
thls box [Jand indicate in the columns below the amounts of the securities offered for cxchangc and

alrcady exchanged.
i | ‘ Aggregate Amount Already
Type of Security Offering Price Sold
A B
DIEDL oo e ces et b ss et et b st s s b n e s s aerant b et b s b nnanpi el 5 ) e !
L BQUILY et ere e e ettt es ettt et sl Psl f
[] Common D Preferred ,
o s oo s
Convertible Securities (Including WAITANLS) ......crveviireiiirimiresisisbsseecreesesessessnesssssssemessmeessrehrssaserens $i_ ,,J $ e _I
PAFNEESAIP IRMETESIS -rocernnecrrscenscins e s e o, 5 15 050,00 000 $ 5,050, 000
Other (Specify . . . L i ) et ‘ .......... S_ .. Ls) i
O 1ottt sttt ettt ... 55,055,000 5 [5,050000 _;
Answer also in Appendix, Column 3, if filing under ULOE.
2. Emer the number of accredited and non-accredited investors who have purchascd sccurlucs in this
offenng and the aggregate dollar amounts of their purchases. For offerings under Rule 504, mdlcale
lheinumbcr of persons who have purchased securmes and the aggregate dollar amount of their
purchases on the total lines. Enter *0” if answer is “none” or “zero.” .
l : Apgpgregale
Number Dollar Amount
' Investors . of Purchascs
ACCTEAItEd INVESIONS coooe.oeeoeeeeee et eeemere e ee e ae s et s eenaesas s s s e semeeebenmsanrn | N SEQSDsOQQ |
* e —— Ty s =
« Non-accredited Investors t v ;
. f;jmww‘,% e ———
‘Total (for filings under Rule 504 only) I .......... i
; " A . , . , |

| . Answer also in Appendix. Column 4, if filing under ULOE.
3. [Ifthisfilingi is foran offering under Rule 504 or 5035, enter the information requested for all securmes
sold by the issuer, 16 date, in offerings of the types indicated, in the twelve (12) months prmrI to the

first sale of securities in this offering. Classify securities by type I:sted in Part C — Question 1.

Type of

Type of Offering Security

i"—"'_—--""_‘ T

Dollar Amount
Sotd

I

- Lﬁ-m._h_“.

Regulation A ..

[P v ——————— .}

¥

sLo oo

si |

i
. vv-,--uvv...uuccvnn'uuuuaaop
T DTS A S
To;al |

d
i
I
i
t

sl ]

4 a  |Fumish a statement of all expenses in connection with the issuance and distribution|of the
securities in:this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

—

Transfer Agent's Fees

Printing and Engraving CoStS. .ottt sseeseccent e s ese st eanasnen | .........................
1Legal Fccs .................................................................................................................................. } ............
Accoummg Fees [ ’

hnblmt.nng Fees i .........................
Sales Commlssmns (specify finders’ fees separaiely)......... | .........................
Other Expenses (identify) [C_Pp}fl_ﬂg and mailing fees ] ! .........................
I L OO OO U OV USSP TOUURRPOUPSNTON S oo

'

40f9
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! "
b. | Enter the dnl'fercnce between the aggregate offering price given in response to Pan C — Qucsuon 1
and:total expenses lurmshed in response to Part C — Question 4.a. This difference is the * ad;usuﬁ:d gross

pro<|:ccds to the issuer.” ‘
5. Indicate bclow the amount of the adjusted gross proceed Lo the issuer used or proposed (o be uscd for’

each of the | purposes shown, If the amount for any purpose is not known, furnish an esnmate and
che‘ck the box to the left of the estimate. The total of the payments listed must equal the adjuslcd gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to

, ) Officers,

Directors, &

515082730

Payments to

' Affiliates Others
eTm——— T S
Salaries and fees l ........... [ - .+ 8. .
— = =
PUTCHASE OF FEAN ESTALE woovvvvvcer s bbb $ ... 38 ;
Purchase, rental or leasing and installation of machinery | e — ey - e
AN EQUIPIMIETIL 111ttt b8 e R e s R . F s j._ .
Co!nstruction or leasing of plant buildings and faCilIlIes . s |1;| $. 7 (R
Acquisition of other businesses (including the value of securities involved in this '
otfering thfit may be used in exchange for the assets or securities of another s e e
TSSUET PUFSUANL L0 8 MIETEET} coovveeiieseeeiee s comess s ssmmaan s s e SO (8t [ $ [ |
Relpayment Of INAEBLEANESS ... s st bbb nare I ........... 18 : Os. .

1
i
(55,042,750 |

W(')rking capital ‘ ML s

os._

Olher (specsfy 2 )
. Y R

[ R et B
f i R N AP o T ST

O ... ..

Column T(;tais 00NN BSOT VSOOI SR [ r.:._.::_mj =8 §,9ﬁ43,l5,9“ x
Tolml Payrﬁcms Listed (column totals added) f ............ ! x5 !—5‘;632’750’..“;

I R R R DY L DERAINSIGNATURERED

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis noticeis filed under Rule 505, the following
S|gnalurc constitutes an undertaking by the issucr to furnish to the U.S. Seccurities and Exchange!Commission, upon written request of its stafT,

the information furnished by the issuer to any non-accredited investor pursuant to paragraph (?)(2) of Rulc 502,

Issuer (Prmt or T'w pe) Date

Paradlgm Strateglc Energy Fund 1L LP ‘ 7 . . , EDccembertl,2006'. R |
Name of Slgner (an or Type) . h‘ Tlflc 0fS|gner (I’nnl or Typt.) N j B .

Stephen D Scott T L 1Manager of Paradlgm Strategic Exploratlon LLC |ts Gencra] Panner ' !

ATTENTION
Inlenhonal misstatements or omissions of fact constitute federal criminal violauons (See 18 U.S.C. 1001.)
I
S5of9




|
|

|

“ . E. STATE SIGNATURE

issucr m offcrccs

See Appendix, Column §, for state response.

1 . I ) i .
1. T Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCR TUIE? w..ooovossreevee s esssss e sssssssssesssssesssssssssssseresssssssssssssss s e sssssssssssss oeessssssssons W [x]

2. | Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this netice is fifed a nolicclon Form
D (17 CFR 239.500) at such times as required by state law.

3.1 The undcrs1gned issuer hereby undertakes to furnish 1o the state administrators, upon written request, information furnished by the
i

4. | The undcrs:gned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform

limited Offering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

lq‘.uur (Prml or ']ypv.)

e u - -

R i T

Paradlgm Strategld Energy Fund 11, LP'

ghgnatr.m, Date

lDecemE—er_.T 2006_-_‘_*]

N'\mc (Prml or l)pc)

Stephen D Scott

"-’h‘(ﬂ‘rlnl or lypc) - 7 {

: ‘Manager of Paradlgm Strateglc Exp!oratson LLC its General Partner _J

B —

[FURUE PR OR——

Instruction:

Print the name and title of the signing representative under his signature for the state portion oflhls form. One copy of every notice on Form
D must bc manually signed. Any copies not manually signed must be photocopies of the mdnually signed copy or bear typed or printed

SJgnaturcs
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<ty

2 3 4 5
. Disquaiification
' Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
i to non-aceredited offering price Type of investor and explanation of
| investors in State offered in state amount purchased in State waiver granted)
It (Part B-ltem 1} (Part C-Item 1) (Part C-Item 2) ! {Part E-Item 1)
i Number of Numbe:r of
Accredited Non-Accn:edited
State Yes No Investors Amount Investors Amount Yes No
' 1
; T r — R — [ -
AL:- ] ~ Nt | o : L
AR : ! [ i
i .. . h b o L
Azl =l B N i - 0 -
1. v A1 1 aE
' A - . - I P e . P |
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' W B 2R e Eahanalhhahalll [t e Ea i e
CAi L i . i . I .
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] = - R -~ - [y . - BE g . -
crll 1] | il B : |
; --Tf ; - b | ! e K s o i e R N e
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¥ 2 3 4 5

! Disqualification

‘ Type of security under State ULOE

! Intend to sell and aggregate ! (if yes, attach

t| tonon-accredited offering price Type of investor ar:ld explanation of

|| investors in State offered in state amount purchased in State walver granted)

' (Part B-ltem 1) {Part C-ltem 1) (Part C-ltem 2) i {Part E-ltem 1)

| Number of Numb:er of

I . Accredited Non-Acciredited
State Yes No Investors Amount lnvesltors Amgount Yes No

, T e e R e pa T =
MO : L L - ¥ | ji . ) T

T S ot -

MET . o] R | (R | [ _,_} R Y PSR

N - N - S

Y ST Rt I e B I S S
1L Lt . : : -

NH | . ) I EE PR ”"J [

i - — = N — = - SanE s, P
NJ ! " i - { . - oL L B I -

i j B
NM; ; l :

NY | . R L J o
Ne| U N SO N ?

1 i ? Cod [ = - ‘a#' ) —
ND 1 :: ,;. . e e e ..,.! A e ,,E :; e tan.ed :..w».;... " ._.--;J‘,w .....‘Lﬁ ‘:,E SRS [ i .

| d B | ek [ et i B IR e R R
OH ) il L '1 :

- z S —_ .,!:,.'._., P T T S mrTT
ik I N S M | T N PN B
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Al T " - I A
RI l s . o I A R

2 o - e e e comme Lomin o

sC R ;
sp | I i , .".“_'"‘”"“".‘“! B N R

T S E——— o
™ i s o o - S | P 1 - S S S
X ‘ x , Limitcds;z(i)r;gf(rxgglerests;i o 3 ' ! ’_55,0;0’—0—00 . . T 0 :; ) . -0 - ' ' ‘ mx
UT N ‘.k . ,,4; [ — .v..w.__...l ,“ e o .,.,.E g+ e ( :m iy [. [ . TR OO
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f
I 2 3 4 : 5
' _ ! Disqualification
) Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor ancll explanation of
investors in State offered in state amount purchased in State . waiver granted)
(Part B-ltem 1) (Part C-[temn 1) (Part C-Item 2) (Part E-ltem 1)
’ Number of Numbe;r of
_ Accredited Non-Accrledited
State Yes No Investors Amount lnvest'ors Amount Yes No
— T T T T e T e e e e
wy| T I R |
TR A st Bt 1 Ee S et [t | = el el R e | i
| i ! - i v 1 . 1 o
PRI L] ) | | ] N | IS
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